sf |

Annexure 3A
SUNDARAM FINANCE
Enduring values, New age thinking.

REPORT CF THE AUDIT COMMITTEE OF SUNDARAM FINANCE LIMITED

Present

{a) Mr S Prasad - Chawrman

b} Ms. Shobhana Ramachandhran - Member
ic)Mr S Ravindran - Member

21

Background

The Audit Comrmitiee of Sundaram Finance Limed ["SFL' or 'the Company’) held ts meetng on
17 February 2017 al 11.35 A.M. to consider Lha draft Scheme of Arrangement under Seclions 230
to 222 and ather applicable provisions of the Companies Acl. 2013 as amended from Lirme o time
{including any statulory medificalion(s) or re-enaciment(s) thereol). which involves

a Amalgarmation of Sundaram Ingurance Broling Services Limited and Inireight Logisics
Solutong Limiled [ Transferor Comparies’) wath SFL.

b Cemerger of shared services business of Sundaram BPO India Limited into SFL; and then
¢ [Demerger of non-core business aclivilies of 5FL nfo Sundaramn Finance Investments Limited

lor recommendabon of the Scheme by the Audit Committes te the Board of Directors as required
vide SEBI Cwcular Mo CIR/CFD/CMD/16/2015 dated Movemmber 30, 2015

Thus reporn 1= made 1n order 10 comply with 1he requiremenls of the Circular alter considering the
followang
a  Drafl Scheme of Arrangemenl.
b.  Share Enlilemenl Repon dated 17 February 2017 155ued by B S R & Associales LLP,
& Famness Opinion dated 17" February 2017 ssued by Spark Capital Advisors (India) Pl Led,
d  Audted financial slatements of lhe Company, Sundaram Insuranca Broking Servicas
Limited {S1BSL] Infreight Logistics Solutiona Limited (Infreight)., Sundaram BPO India
Limiled (Sundaram BPC) and Sundaram Finance Investmenks Limited (SFIL) for the years
ending 31 March 2014, 31 March 2015, 31 March 2018,
e Unaudited Fnancial results of the Company lor the nine months ended 31 Decamber 2016
which were subjected to Limited Review. and
f Audted financial statements of SIBSL, Infreight, Sunderam BPO and SFIL for the nine
months ended 31 December 2016

Propossd Scheme

The Audil Committea noted the ratonale and all the benefits of the Schame, which, intar-alia, are
as folkrws

The amalgamation of the Transfergr Companies into the Company would bring aboul operational
efficiencies and reduction of adminislrative and managenal ovarheads as well as multiphcity of

tagal compliances
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The demerger of the shared services division of Sundaram BPG into the Company would

Facilitate the consolidation of the shared services activities / business camied on by
Sundaram BPO to group companes alony with similar senicea rendered by SFL for the
purpose of achieving adminstrative efficrencies and econommea of ecale while sarvicing auch
group companies. and

Eneble maintenanca of an optrmal shareholding structure

The demerger of non-core business actvites of the Company into SFIL (which would nclude the

consolidated shared services business) would.
Unkock lhe valye of lhe non-core business including mvesimenls in nan-inancial services
related busnesses to manmzze shareholders’ wealth;
Create 8 platferm for shareholders lo participate i the growth proapects of the non-core
investments 7 business:
Enable the attrbuton of appropnate nak and valuation to the concemed buainessea based on
its risk-return profile and cash Mows,
Ensure dedicated leadership and management 0 respect of the core and non-core
businesses:
Provide greaier wisibility on the performance of the businesses;
Fing fence the core and non-core achvilies;

- Facilitale inveslmants by slrategic players, and

Faclitale effective provisiomng ol shared servces to group companes as well as affivates

The Audt Committee reviewsd and conadersd the Shame Entilement Rabc and noted the
recommandations made therein Furthar, the Faimess Opinion. confimming thal lhe Share
Enlillemenl Ratio in lhe Share Eniillement Ralo Reporl @ far to the Sharehalders of the
Company. was also noted by the Comimities

The Audit Committee also noted the draft cerificate obtained from {he Stalulory Auditors of the
Company ie M/s Brahmayya & Co . Chanered Accountanma, on the eccountng btreatment
prescnbed in the Schema

Recommendation of the Audlt Commities

Taking intc consideration the benefits of lhe Scheme. Share Enbtlemeni Rato Report and
Fairness Opinion, lha Audit Commillee recommends the draft Scheme to the Board of Directors of
tha Company for considerabon and approval

By order of the Audii Commitias

Fﬁ‘gand on Behalf of Sundaram Finance Limited
|
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Data: 17.02.2017 ~%. Prasad
Place: Chennai Chalrman
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Annexurs IB

REPORT OF THE AUDIT COMMITTEE OF INFREIGHT LOGISTICS SOLUTIONS LIMITED

Prygent
{a) Mr. S Sivakymar - Chairman
{b) Mr. Srinivas Acharya - Member

1. B round

The Audt Commuttee of Infreight Logistics Sclutions Limded {'Infreight’ or the Company) held its
meehting on 17 February 2017 at 12.45 pm to considar the draft Scheme of Amangement under
Sechons 230 to 232 and other applicable pravieions of the Companies Act. 2013 as amended rom
time to time (including any statutory modrfcations{s} ar re-enactment(a) thareof), which involves:

a Amalgamation of Sundaram Insurance Broking Services Limried and Infreighl Logistics
Solutons Lienited { Transferor Companies’) with Sundaram Finance Limited (SFL).

b Demerger of shared servmces business of Sundaram BPO India Limied nto SFL. and then

¢. Demerger of mon-core business achwiies of SFL into Sundaram Finance Investments Limited

tor recommendation of the Scheme by Lhe Audi Committee to the Baard of Directors

Thia report 1s made after considering tha following
a  Draft Scheme of Amangemenl.
b. Audted financial staterments of SFL and the Company for the years ending 31 March 2014,
31 March 2015, 31 March 2018
¢ Unaudiled inangal results of SFL for the nine months ended 31 December 2016 which wers
subyected to Lwnited Review; and
d. Audded financial statements of the Company lor the rmine montha ended 31 Decembar 2016

2, P od Schems

21 The Audrt Commitiee noted that the amaligamation of the Transferor Compamies with SFL would
bring about operalonal efhciencies and reduction of adrmimistrative ang managerial avarheads as
well as mulliplicity of legal comphiances,
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22 Since the Company 5 a wholly-ownad aubssdiary of SFL, all the shares held by SFL and its
nominees n the Company shall stand cancelled as on the Effective Date. There will be no
queston of issuing any shares of SFL i any perecn(s) upon the amalgamation and hence, thare
& no need o obtan a Vakaton Rapot

3. Recommendation of the Audit Committes

Taking info consideration the benefits of the Schemae, the Audit Committee recommends the drafi
Scheme to the Beard of Directors of the Company for conaideration and approval

By order of the Audit Commlttea

For and on Bshalf of Infreight Logistics Solutions Limited
n'|
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Date: 17.02.2017 S. Sivakumar | ~ ;-\\ )
Piace: Chennai Chairman A
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REFORTY OF THE AUDIT COMMITTEE OF SUNDARAM BPO INDIA LIMITED

Present

{a) Mr_ A N Rapu - Chaimman
{b] Mr. P Viswanathan - Member
(¢} Mr_ 5 Sndhar - Member

1. Background

The Audit Committes of Sundarem BPO Indla Limited ('Sundaram BPO or lhe Company} held its
meelng on 17" February 2017 at 1.00 P.M. to consider Lhe draft Scherme ol Arrangemenl under
Seclions 230 1o 232 and olher applicable provisions of the Companigs Act 2012 as amended from
Lme lo ime {including any slatulory modifications(s) or re-anactmenl{s) thersaf), which involves

a. Amalgamalion of Sundaram |nsurance Broking Services Limited angd Infreight Logistics
Solutions Limited (' Transferor Companses'y wilth Sundaram Finance Limied {SFL),

b, Demerger ol shared services buamess of Sundararn BPO india Limided inle SFL, and then

¢ Demerger of non-care businass actwvibea of SFL into Sundaram Finance Investments Limied

far recommendation of the Schame by the Audd Committee 1o the Board of Directors

This reporl 1s made afler considenng Lhe following:
a  Drall Scheme of Arrangermen|,
b Audted inancial stalermenta of SFL and the Company for the years ending 31 March 2014,
31 March 2015, 31 March 2016,
¢ Unaudited linancial results of SFL for the nine months ended 31 December 2016 which ware
subjected to Limited Review, and
d Audited financial statemenls of the Company for the nine months ended 31 December 2016,

2. Proposed Scheme

21 The Audit Commiiee noled the ralicnale and all lhe bernefts of the Scheme, which mter-alia, are
as lollows:

The demerger of the shared servicas dwrsion of the Company inte SFL would
Faalhtate the consolidation of the shared services achviies ! business camed on by the
Company ko group companees along with similar services rendered by SFL lor the purpose of

jur - Sundaram BPO India Limited
— A —
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achieving adminevtratnve effeencies and aconomies of scale while servicang such group
compames; and

Enable masnienance of an optimal gharehglding struciura
22 Since the entire share capital of the Company is held by the holding company, SFL and its wholly
owned subsiary, Sundaram Finance Invesirments Limited, no shares or consideration shall be

issued / pawd by SFL, purauant to the Scheme

3. Recommendation of the Audlt Commiites

Taking inlo condideraton the benafity of the Schame, the Audit Commitlee recommends the draft
Scheme to the Board of Directors of the Company for conalderaton and approval

By order of the Audit Committoe

For and on Bahalf of Sundaram BPO india Limbtad

Dats: 17.02.2017 AN! Raju

Place: Chennai Chalrman
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SUNDARAM FINANCE INVESTMENTS LIMITED
{Formerly Sundaram Finsnce Distribution Limited)

Regd. Office 21, Patullos Road, Chennai - 600002, Tamil Nadu, India

Anneaure 3D

REPORT OF THE AUDIT COMMITTEE OF SUNDARAM FINANCE INVESTMENTS LIMITED

Prasant

{a) Mr R Venkatramsan - Chairman
{bIMr 5 Prasad - Member
{t) Ms Shobhana Ramachandhran - Member

1. Background

The Audi Commuttee of Sundarem Finamce Inveatments Limied ('SFIL' or the Company) hekd i
meeting on 17 February 2017 at 1.20 P.M. to consider the draft Scheme of Arrangement under
Sectons 230 to 232 and other applicable provisions of the Companies Act, 2013 as arnanded from
bme o time {including any slatutory modification{a) or re-enactment(s) thereof). which nvolves

Amalgamation of Sundaram Insurance Broking Services Limited snd Infreight Logietcs
Solutions Limited (' Transleros Companies') with Sundaram Finance Limited {SFL):

Demerger of shared sernces business of Sundaram BPO India Limied into SFL, and Lhan

Demerger of non-core business actvitees of SFL inta Sundaram Finance Inveatments Limited

for recommendation of the Scheme by the Audit Commiliee Lo the Board of Directors.

This reporl is made after consdering the following

b
c
d

Drafl Schemse of Arrangement;

Share Enutlement Report dated 17™ February 2017 issued by B 5 R & Associates LLF:
Fairness Ommon dated 17 Fabruary 2017 issued by Spark {Capital Advisors {India) Pvt Ltd;
Audited financial slatements of SFL and the Company for the years ending 37 March 2014,
31 March 2015, 31 March 2016,

Uraudiled hnancial results of SFL for the nine montha erded 31 December 2016 which were
subjected to Limited Review. and

Audied financial sialements of the Company for the nine months ended 31 December 2018
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SUNDARAM FINANCE INVESTMENTS LIMITED
{Formerly 3undaram Financs Digtribution Lin ited)
Regd. Office 21, Patullos Road, Chennai — 800002, Tamil Nadu, India

2. Pro Scheme

21 The Audi Commitee noted the ralionale and all the benefits of the Scheme, which, inter-alia, are

as lollows

The demerger of non-core busingss activities of SFL into the Company would

—  Unlock the value of the non-core business including investments in non-financial services
related businessss to maximize SFL sharahalders' wealth,
Create a piaformn for SFL shareholders to padicipate In the growth prospects of the non-care
invesimenls f business;

- Enable the atinbution of appropriata risk and valuation to the concerned businesses based on
its risk-relum profile and cash fMlows:

- Ensure dedicaled leadership and management i respect of the core and non-core
businesses,

- Provide grealer visibilily on the performande of the businesses,

- Ring lence the core and nan-core achivibes,

- Faciltate investments by strateges players; and

- Facililate effective provisioning of shared senices 10 qroup companies as well as affilates

22 The Audid Commitee reviewed and consdered lhe Share Entitiemenl Rali and noted the
recommendations made lheren Furlber, lhe Famess Opnion, confimming thal the Share
Enttlement Ralo wn the Share Entillement Rat Reporl s fair o the Sharebolders of the
Company, was alsa noled by the Committee,

3. Recommendation of the Aydhl Committes

Taking nle consideration the benefits of the Scheme. Share Entitlement Ratio Report and
Fairness Opimon, lhe Audit Committes racommends the draft Schems to the Beard of Directors of
lhe Company lor consideration and approval

By order of the Audlt Committes

For and on ®eha of Sundaram Finance
Investments Limited :

LA L

|
DATE. 17022017 R. Venkatraman p
PLACE: Ghennal Chairman X s
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